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Executed in 7 counterparts of
which this is counterpart no. 2.

ASSIGNMENT from SOUTHERN RAILWAY COMPANY ('Southern') to

CENTRAL OF GEORGIA RAILROAD COMPANY (the "Assignee'): [ / iz /, f;i
%mmmwxw
WITNESSETH: THAT '”7”2wi/

WHEREAS, Manufacturers Hanover Trust Company, as Trustee
(the "Trustee'), and Southern entered into an Equipment Trust Agree-
ment dated as of May 15, 1972, constituting Southern Railway Equip-
ment Trust No. 3 of 1972 (the "Agreement'), concerning the acquisi-
tion of railroad equipment therein described (the "Equipment') and
the issuance and sale of Equipment Trust Certificate (the ''Certifi-
cates') for the purpose of financing approximately 80% of the cost
of the Equipment; the principal of and interest on the Certificates,
together with cash sufficient to pay the remainder of the cost of
the Equipment, and all expenses in c§ﬁnection therewith, to be paid
from rentals provided for in the Agreeﬁent; and whersby the Equipment
was leased to the Company as that term is defined in the Agreement
for a term beginning May 15, 1972, and ending May 15, 1987; and

WHEREAS, Southern by application to the Interstate Commerce
Commission (the "Commission'), sought and obtained an Order of the
Commission dated May 9, 1972, authorizing the assumptionrof
obligation and liability in respect of not exceeding $11,025,000

principal amount of the Certificates pursuant to the terms of the

Agreement by endorsing on each of the Certificates its unconditional
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guaranty of the prompt payment, when due, of the principal thereof

and the dividends thereon, all for the purpose of obtaining for it-
self, its successors and assipgns, the possessioh and use of and
ultimately the title to the Equipment; and

WHEREAS, the Assignec, an '%ffiliate" of Southern as that
term is defined in the Agreement, desires to acquire from Southern,
and Southern is willing to assign t§ the Assignee, all of the right,
title and interest of Southern in and to the Agreement insofar as
they relate to the portion of the Equipment hereiﬁafter described,
but no further and without releasing Sguthern from any of its obli-
.gations thereunder; and

WHEREAS, the Assignec by joining in the #foresaid applica-
tion of Southern to the Commission sought and obtained authorization
‘in_the aforesaid Order of the Commission to éssume obligation and
liabiliﬁy in respect of not exceeding $1,955,000 principal amount of
the Certificates insofar as they relate to that portion of the Equip-
ment hgreinafter described, having a total eétimated cost of $2,491,989;
such aséumption to be on the terms stated in said Order;

NOW, THEREFORE, it is agreed:

(1) 1In consideration of the covenants of the Assignee in
Paragraph (2) hercof, Southern hereby assigns and transfers to the
Assignee, its successors and assigns, all of the right, title and

interest of Southern in and to the Agreement, and all rights and

benefits rhereunder, insofar as they relate to the following described




-3 -
railroad equipment (the "Assigned Equipment') which is a portion
of the Equipment:

Number of " Road Numbers

Units Description of Equipment (all inclusive)

7 : GP38 Diesel-electric 5042 to 5048
Locomotives

2 ‘ SD40 Diesel-electric 31983 and 3199
Locomotives . :

but né fqrther; the rights and benefits bf Southern assigned and
tfansferred to the Assignee hercby shall inclﬁde, but not by way
of 1imitation,lthe right to the possession and use of and ultimately
obtaining the title to the Assignea Equipment, and Southern hereby
cernants and agrees that it will do and perform such further-acts
as may be necessary to effectuate the intent of this Assignment;
provided, however, that this Assignmeng is subject to the Agreement
and shall in no way modify or release the obligations of Southern
thereunder, and provided further that the Assignee shall not acquire
.by this Assignment any right, title or interest in the Agreement
with respect to any of the Equipmeét constructed and acquired by
the Trustee theveunder except the Assigned Equipment.

(2) The Assignee hereby accepts said transfer and assign-
ment and assumes and hereby agrees to perform all of the covenants
and obligations of Southern under the Agreement inéofar as they

relate to the Assigned Equipment, in accordance with the provisions

thereof.
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(3) Nothing iA this Assignment contained shall relieve
Southerﬁ of any of its obligations under the Agreement:.

(4) The obligations and liabilities assumed by the
Assignee hereunder, insofar as they relate to the Certificates, pur-
suant to said Order of the Commission shall not exceed the sum of
. $1,955,000.

| (5) Notwithstanding any other provisions of this instru-

ment the obligation and 11ab111ty assumed by the Assignee hereby
~shall be enforceable only by Southern aqd such obligation and lia-
bility shall not be enforceable by the Trustee under the Agreement
6r‘by the holders of any of the Certificatés.

(6) This Assignment shall inﬁre to the benefit of and
shall be binding upon the successors and assigns of the parties hereto.

(7) This Assignment may bé executed in any number of
counterparts, each of which shall be deemed»to be an original.

IN WITNESS WHEREOF, the parties hereto have caused this
Assignment to be executed and fheir respective corporate seals to be
hereunto foixed and attested by ﬁheir respective officers thereunto
duly authorized, as of this 1l6th day of May, 1972.

SOUTHERN RAILWAY COMPANY,

. By ;- .
L Ko Ay

L.S.
ATTEST: ‘ Vice President.
- . - / . - . . mﬂ/ k
Asdistant Secretary. CENTRAL OF GEORGIA RAILROAD COMPANY

By

L.S. | .
ATTEST : ' AN a XRM’“’K“V

ﬁ/;yﬂk‘zzgj%f%f? | Vice President.
{\V/ . . . . . . 4.&-— .

Assistant Secretary.




DISTRICT OF COLUMBIA.

On this,de day of August, 1972, before me pérsonally
appeared K. A. Stoecker, to me personally known, whc, being
by me duly sworn, says thét he is a Vice President of Southern
Railway Company and H Central of Georgia Railroad Company

, that one of the seals affixed to the fore-

going instrument is the corporate seal of each of sald corporations,
that sald instrument was signed and sealed on behalf of each of
said corporations by authority of their respective Boards of Direc-
tors and he acknowledged that the execution of the foregoing instru-

ment was the free act and deed of said corporation.

\&Zm J//% ’

B Lawrence A nuff
Notary Public in and for the
District: of Cclumbia.

\_

My commission expires June 30, 1977
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